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_. ‘1 010 1_8976 2. Name and address of receiving party(ies)

' Distributing Compan:
Federal Employees 8 pany Name: General Electric Capital Corporation,

as Agent
Internal Address: Attn: Christopher Arnold

O Individual(s) Q A.ssociation ' Street Address: 201 High Ridge Road
O General Partnership QO Limited Partnership
Q Corporation-State City:_Stamford State: _CT Z2ip: 06927
& Other a Califormia nonprofit mututal benefit |
corporation Q Individual(s) citizenship
Additional name(s) of conveying party(ies) attached? B Yes O No O Association
3. Nature of conveyance: Q General Partnership
Q Limited Partnership
O Assignment , ' O Merger ¥ Corporation-State_ New York
® Security Agreement Q Change of Name Q Other,
3 Other It assignee is not domiciled in the United States, a domestic represetative designation
Is attached: O Yes J No
R . (Designations must be a separate document from assignment)
_EXGCUTIOI’\ Date: Aprll ] 2 1999 Additional name(s) & address(es) attached? 3 Yes O No

4. Application number(s) or patent number(s): See Schedule I (Part B) to''Patent, Trademgrk
and Copyright Security Agreement" at‘tached"hereto

A. Trademark Application No.(s) B. Trademark Reglstratlon Na.( s)

743,703 5
2,142,851 : \r"

“_;-.,

Y
-

&

Additional numbers attached? @ Yes O No 1{:

5. Name and address of party to whom correspondence 6. Total number of applications 'a‘hd ¢
concerning document shouid be mailed: registrations involved: ...,
Name: Murphy Sheneman Julian & Rogers _ .
7. Total fee (37 CFR 3.41)............. $_ e —
Internal Address.__Attn: Sara Hoehn
Legal Assistant 3 Enclosed

O Authorized to be charged to deposit account

Street Address: 2049 Century Park East
21st Floor

8. Deposit account number:

f“ City:_Los Angeles  giate:  CA  Z|p:_ 90067

04/23/1999 DNGUYEN 00000305 743703 N (Attach duplicate copy of this page if paying by deposit account)
1 FC:481 40.00 0P DO NOT USE THIS SPACE
c FL:482 450.00 0P *
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9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of
the original document.

Sara J. Hoehn \%Q%M’ April 7, 1999

Name of Person Signing Signa'ture Date
Total number of pages including cover sheet, attachments, and document:

Mall documents to be recorded with required cover sheet informationto:
Commissionerof Patents & Trademarks, Box Assignments
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Additional Names of Convevyving Parties

Fedco Credit Corporation, a California corporation

National Eagle Construction Co., a California
corporation

Fedoptics, Inc., a California corporation

Tosari Inc., a California corporation

Medco Pharmacies, Inc., a California corporation
Fedcal Distributing Company, a California corporation

Fedco Escondido Partnership L.P., a California limited
partnership
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SCHEDULE A

Trademark Registrations:

Country/State

e ae e e o W e T M T em e et e s e M e T e e =

United States
Unitced States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United Scates
United States
Unitced States

Pending Trademark Applications:

Country

oET
ELECTROVOX
FED-A-KOTS
FED-LOX
FED-PAC
FEDCAL
FEDCAL
rEDCAL
rEDCAL
FEDCHARGE
FEDCO REPORTER
FEDLUSE
FEDRA-LAC
SAN MARINO
SAN MARINO
SAN MARINO

- e e e e e e e e M e M e A m e e ek e e e e M E M W e e MR G T M MR Af G em T A W T e T G N oo e W e

United States
United 8tates
United States
Unitced States

L:\MISC\O74AL

FEDCO PROFESSIONAL PHARMACIES 75/163609
FEDCO PROFESSIONAL PHARMACIES 75/163610
FEDCC SUPERSTORES MORE FOR ETC 75/163600

Reg. No IC Renewal Duse
R R LT T r T T PR

743703 38 01/15/03
921014 5 09/28/01
922203 5 10/19/01
507064 5 02/02/01
893968 3 07/07/00
1036511 2 03/30/0¢
647154 25 06/18/07
2142851 33 03/10/08
1406123 36 08/19/06
600017 16 12/28/04
666187 15 08/26/58
507063 5 02/02/01
1867004 18 12/13/04
825260 _ 22 03/07/07
1238508 25 05/17/03

Appl. No IC

75/163601 35

42

42

42
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PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

THIS PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT
(as the same may be amended, restated, supplemented or otherwise modified from time to time,
the "Agreement"), dated as of April 7, 1999, is made by FEDERAL EMPLOYEES’
DISTRIBUTING COMPANY, a California nonprofit mutual benefit corporation ("Borrower"),
FEDCO CREDIT CORPORATION, a California corporation ("FEDCO Credit"), NATIONAL
EAGLE CONSTRUCTION CO., a California corporation ("National"), FEDOPTICS, INC., a
California corporation ("FEDOPTICS"), TOSARI INC., a California corporation (“Tosari"),
MEDCO PHARMACIES, INC., a California corporation ("MEDCOQO"), FEDCAL
DISTRIBUTING COMPANY, a California corporation ("EEDCAL"), and FEDCO
ESCONDIDO PARTNERSHIP L.P., a California limited partnership ("Escondido")(Borrower,
FEDCO Credit, National, FEDOPTICS, Tosari, MEDCO, FEDCAL and Escondido being
referred to collectively as "Grantors” and each individually as a "Grantor"), in favor of
GENERAL ELECTRIC CAPITAL CORPORATION, a New York corporation, as agent (in such
capacity, "Agent") for the lenders ("Lenders") from time to time parties to the Credit Agreement
(as defined below).

RECITALS

A. Pursuant to that certain Credit Agreement of even date herewith by and
among Grantors, Lenders and Agent (including all annexes, exhibits and schedules thereto, and
as the same may be amended, restated, supplemented or otherwise modified from time to time,
the "Credit Agreement”), Agent and Lenders have agreed to extend certain financial
accommodations to or for the direct or indirect benefit of Grantors.

B. In order to induce Agent and Lenders to enter into the Credit Agreement
and the other Loan Documents and to induce Agent and Lenders to extend the financial
accommodations as provided for m the Credit Agreement, Grantors have agreed to execute and
deliver to Agent, for the benefit of Agent and Lenders, that certain Security Agreement of even
date herewith made by Grantors in favor of Agent, for the benefit of Agent and Lenders (as
amended, restated, supplemented or otherwise modified from time to time, the "Security

Agreement”).

C. Pursuant to the Security Agreement, Grantors are required to execute and
deliver to Agent, for the benefit of Agent and Lenders, this Patent, Trademark and Copyright
Security Agreement. '

AGREEMENT

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantors and Agent hereby agree as follows:

55940\ A006LB.PPS SECURITY AGREEMENT
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1. Definitions. Unless otherwise defined herein, capitalized terms or matters of
construction defined or established in Annex A to the Credit Agreement shall be applied herein as
defined or established therein. All other undefined terms contained in this Agreement, unless the
context indicates otherwise, shall have the meanings provided for by the Code to the extent the
same are used or defined therein.

2. Grant of Security Interest in Intellectual Property Collateral. To secure the
prompt and complete payment, performance and observance of all of the Obligations, each
Grantor hereby grants, assigns, conveys, mortgages, pledges, hypothecates and transfers to
Agent, for the benefit of Agent and Lenders, a Lien upon all of its right, title and interest in, to
and under the following property, whether now owned by or owing to, or hereafter acquired by
or arising in favor of, such Grantor (including under any trade names, styles or derivations of
such Grantor), and whether owned by or consigned by or to, or leased from or to, such Grantor,
and regardless of where located (collectively, the "Intellectual Property Collateral"):

(a) all of such Grantor’s Patents and Patent Licenses to which it is a party,
including those referred to in Part A to Schedule I hereto; :

(b) all of such Grantor’s Trademarks and Trademark Licenses to which it is a
party, including those referred to in Part B to Schedule I hereto;

(c) all of such Grantor’s Copyrights and Copyright Licenses to which it is a
party, including those referred to in Part C to Schedule I hereto;

(d) all Goodwill, trade secrets, proprietary or confidential information,
technical information, procedures, formulae, quality control standards, designs, operating and
training manuals, customer lists, and other General Intangibles with respect to the foregoing; and

(e) all Proceeds of the foregoing, including (i) any and all proceeds of any
insurance, indemnity, warranty or guaranty payable to any Person from time to time with respect
to any of the foregoing, (ii) any and all payments (in any form whatsoever) made or due and
payable to any Person from time to time in connection with any requisition, confiscation,
condemnation, seizure or forfeiture of all or any part of the foregoing by any Governmental
Authority (or any Person acting under color of Governmental Authority), (iii) any claim of any
Person against third parties for (A) past, present or future infringement of any Patent or Patent
License, (B) past, present or future infringement of any Copyright or Copyright License,

(C) past, present or future infringement or dilution of any Trademark or Trademark License, or
(D) injury to the Goodwill associated with any Trademark or Trademark License, (iv) any
recoveries by any Person against third parties with respect to any litigation or dispute concerning
any of the foregoing, and (v) any and all other amounts from time to time paid or payable under
or in connection with any of the foregoing, upon disposition or otherwise.

Notwithstanding the generality of the foregoing, the "Intellectual Property Collateral” shall not
include any lease, agreement, or contract of any Grantor (excluding any rights to payment
thereunder constituting an Account) that by its terms prohibits the granting of a Lien thereon by
such Grantor, unless the other party to such lease, agreement or contract has given its consent
thereto.
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3. Security Agreement. The Lien granted pursuant to this Agreement is granted in
conjunction with the Liens granted to Agent, for the benefit of Agent and Lenders, pursuant to
the Security Agreement. Each Grantor hereby acknowledges and affirms that the rights and
remedies of Agent with respect to the Liens granted under this Agreement are more fully set
forth in the Security Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein.

IN WITNESS WHEREQOF, the parties have executed this Patent, Trademark and
Copyright Security Agreement as of the date first set forth above.

FEDERAL EMPLOYEES’ DISTRIBUTING MEDCO PHARMACIES, INC.

COMPANY
M M
B .
obert J. Stevenish /ﬂ)bert 7. Stevenish
Premdent Z President

FEDCO CREDIT CORPORATION

%/Jf//

obert J. Stevenish

FEDCAL DISTRIBUTING COMPANY

By: 4_%/

Robert J. Stevenish

President

NATIONAL EAGLE
CONSTRUCTION CO.

,7///)/

Robert J. Stevemsh
Pre51dent

FEDOPTICS, INC.

““Robert J. Stevenish
President

TOSARI INC.

o =225

/ﬁobert J. Stevenish
President

President

FEDCO ESCONDIDO
PARTNERSHIP L.P.

By: FEDERAL EMPLOYEES’
DISTRIBUTING COMPANY,
as General Partner

e

Robert J. Stevenish
President

Agreed to and Acknowledged by:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

oy A (]

Cblrﬁs"[f)pher A. Arnold
Duly Authorized Signatory
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SCHEDULE 1
to
PATENT, TRADEMARK AND
COPYRIGHT SECURITY AGREEMENT

(PART A)
PATENTS
NONE
(PART B)

TRADEMARKS

[SEE ATTACHED]
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Part B

Trademark Registrations
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SCHEDULE I (CONT.)
to
PATENT, TRADEMARK AND
COPYRIGHT SECURITY AGREEMENT

(PART ©)

COPYRIGHTS

[SEE ATTACHED]

Schedule I - ii

SECURITY AGREEMENT
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Part C
COPYRIGHTS
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